: BETHLEHEM STEEL CORPORATION

g :
% February 9, 1973
| .

o | | - 689,
~Robert L. Oswald, Esq., RECORDATION NO, 896
Secretary ~—_Filed g Recordaq
Interstate Commerce Commission FEB 9 1973 -
Washington, D. C. 20423, 3119 py
{ : INTERSTATE ‘
Dear Sir: TE COMMERcE commss:mv

: Enclosed herewith for filing pursuant to Section 20¢
: of the Interstate Commerce Act is the following document:

Manufacturlng Agreement dated as of February 1,
1973, among Central Bank, National Association,
Canadian National Rallway and Bethlehem Steel Corpora-
tion.

The names and addresses {10 the above transaction
are as follows:

;“ (1) Vendee: Central Bank, National Assoc1atlon
3 1956 VWebster Street, .
5 Oakland, California 90412,

(2) Guarantor: Canadian National Railway Company,
P. 0. Box 8100,

L ' Montreal, Queoec,

! CANADA .

! (3) Vendor: Bethlehem Steel Corvoratlon,
; Bethlehem, Pennsylvznia 18016.

Please file and record the Manulacturlng Agreement
belng recorded by this letter and cross-index it under the
names of the Vendor, the Vendee and the Guarantor (under the
Manufacturlng Agreement).

Please return by the person presenting this letter,
along with your letter confirming such recordation addressed to

‘
1




Central Bank, National Association, 1956 Webster Street,
Oakland, California 96412, and your Fee Receip% for the

- recordation fee, all the counterparts not required for
- filing. ' ’ '

Sincerely yours,

W G

Encl.




MANUFACTURING AGREEMENT NO. 1 - 6836
? ' ‘ ECOR, :
: Dated as of February 1, 1973 FEB 9 ~—_File Rery
! ‘ “1 19
among INTE STATE oy <2 Pig
. COMMEReE Migse
. WiSsion

- BETHLEHEM STEEL CORPORATION

P CENTRAL BANK, NATIONAL ASSOCIATION
and

CANADIAN NATIONAL RATLWAY COMPANY

Covering 39 70-ton 89'4" FPlush Deck :Fiat Cars

[ v
.
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MANUFACTURING AGREEMENT NO. 1 dated as of February
1, 1973, among BETHLEHEM STEEL CORPORATION, the
corporation, named in Item 1 of Schedule I hereto
(hereinafter called the Manufacturer), CENTRAL BANK,
NATIONAL ASSOCIATION (hereinafter called the Company)
and CANADIAN NATIONAL RAILWAY COMPANY, a corporation
under the laws of Canada (hereinafter called the
Lessee) . :

WHEREAS the Manufacturer agrees to construct, sell and
"deliYer t6 the Company and the Company agrees to purchase the
unitgd of new, standard gauge railroad equipment described in

- Schedule II attached hereto (hereinafter called the Eauipment) ;

-.and ‘ :

WHEREAS in consideration of the execution and delivery of
~this|Agreement, the purchase agreements or purchase orders, if
any, |heretofore executed between the Lessee, the Manufacturer or
othens covering the Equipment are hereby canceled in so far as
- they |relate to the Equipment; and

. WHEREAS the Company proposes to enter into an Equipment Trust
Agregment 'dated as of the date hereof (hereinafter called the
Equigment 'Trust Agreement) with First Security Rank of Utah,
N.A.,| as Trustee (herelnafter called the Trustee); and

JHEREAS it is contemplated that, pursuant to the Equipment
Trust| Agreement, there will be paid by the Trustee and the

- Company to the Manufacturer on one or more Closing Dates (as
herelnafter deflned) the Purchase Price {as hereinafter defined)
of all the Egquipment; and

dbEREAS the Company, as 1essor,vproposes to enter into a
'Lease of Equipment dated as of the date hereof to the Lessee in

- substpntially the form annexed to the Equipment Trust Agreement
as Arhex B (hereinafter called the Lease) and the Lessee has
joinefl in this Agreement for the purpose of maklnq certaln
agreenents as herelnafter set forth.

NDW, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties
heretp do hereby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and

" conditions' hereinafter set forth, the Manufacturer will construct
the Eguipment at its plant set forth in Schedule II hereto and

- will $ell and deliver the Equipment as hereinbelow provided and

- the Company will pay or cause the Trustee to pay to the
Manufacturer the Purchase Price of the Equipment, each unit of
-which|will be constructed in accordance with the specifications
referted to in Schedule II hereto and in accordance with such

- modifications thereof as may have been agreed upon in writing by
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the Manufacturer and the Lessee (which specifications and
‘modiffications, if any, are hereinafter called the Specifications)
and will, at or before delivery thereof to the Lessee pursuant to
‘Artiqle 2 hereof, have the following ownership markings
stenc1lled on each side thereof in a consplcuous place in lettnrs
not less than one inch in helght‘

OWNEI?) BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAINS/REET
ALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF AN
QUIPMENT TRUST AGREEMENT".

b o B o M-

The Nanufacturer aqrees that the design, cuallty and c0mponent

- partq of the Equipment except as to0 design, quality and component
T partg spec1fled or supplied by the Lessee will conform to all

. Department of Transportation and Interstate Commerce -Commission
' requlrements and specifications and to all standards recommended
by -the Assoc1at10n of American Railroads reasonably interpreted
as bding appllcable to new railroad equipment of the character of
such unlts of the Equipment as of the date of delivery thereof.

- The Lessee agrees that the design, guality and component
partyg of th@ Equipment specified by it will conform to all
Department of Transportation and Interstate Commerce Commission
requifrements and specifications and to all standards recommended
by thle AsSociation of American Railroads, reasonably interpreted
as beling applicablp to new railroad equipment of the character of

- such unlts of Eculpment as of the date of dellvery thereof.

_ ARTICLE 2. Delivery and Security Interest. The Manufacturer
will dellver the Equipment to the Lessee, as agent of the Trustee
and the Company, freight charges, if any, prepaid, at such point
- or p01nts;as shall be specified in Schedule II hereto, and in
accordance with the time of delivery schedule set forth in
Schedule LI hereto, provided, however, that no unit of the ,
5Equipmentssha11 be delivered under this Agreement until this
‘Agreement shall have been filed and recorded with the. Interstate
Commefrce Comm13510n in accordance with Section 20c of the
,Interstate Commerce Act (and in delivering the Equipment, the

. .Manufpcturer may rely upon telephonic or telegravhic advice from
"~ counskl for the Lessee that this Agreement has been so filed and
recorfied) ., ‘Each unit of the Equipment shall be subject to a
-securfity interest retained by the Manufacturer until the.
Manufpcturer is paid the Purchase Prlce of such unlt pursuant *o
Articfie 3 hereof.

v | L S o
" The Manufacturer and the Lessee each severally represents and
warrapts that, to the best of its knowledge, at the time of the -
delivpry of the Equipment to the Lessee, as agent of the Trustee
and the Company, the Equipment will be new railroad equipment,
not having been used by any person after completion of
manufacture and prior to delivery, and no amortization,

i
|
i
|
1
|
|
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|
|
|
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c1atlon or investment credlt will have been claimed by any
n w1th respect thereto.

The‘anufacturer's obllqaticn as to time of delivery is

subjeict to delays resulting from causes beyond the Manufacturer's

Jacts

. ‘reasdn able control, including, but not limited to, acts of God,

of government such as embargoes, priorities and allocations,

‘war qr war conditions, riot or civil commotion, sabotage,
strikes, labor shortages, differences with workmen, accidents,

fire,

flood ex91051on, damage to plant, equ10men+ or, tac111t1es

or delays 1n rece1v1nq necessary mater 1als.,

- any

Notw1thstand1ng the preceding prov*slons of this Axtlcle 2,

it of the Equipment not delivered, accepted and settled for

pursufant to Article 3 hereof before July 1, 1973, shall be

excl

ed from this Agreement and not included in the term

" "Equilpment” as used in this Agreement. If the Manufacturer's

fail
this
in t

e to deliver the units of the equipment so excluded from
areement resulted from one or more of the causes set forth
e 1mmed1ate1y preceding paragraph, a separate agreement

shall| be entered into between the Manufacturer and the Lessee
providing ifor the purchase of such excluded equipment by the
Lessele on the terms herein specified, payment to be made in cash
in acjcordance with the terms of this Agreement after delivery of

such

excluded equipment either directly or by means of a

condijtional sale, equipment trust or such other appropriate
method of financing the purchase as the Lessee and the
Manufacturer shall mutually determine

The unlpment shall be subject to 1nspect10n and approval

" prior| to delivery by inspectors or other authorized
repregentatives of the Company (who may be employees or
authorized representatives of the Lessee), and the Manutacturer
shall qrant to ‘any such inspector or other authorized :
representatlve reasonable access to its plant. From time to time

upon

the completion of the construction of each unit or a number

of unfits of the Equipment, such unit or units shall thereupon be
presepted [to an inspector or other authorized representative of
‘the Cpmpany and the Lessee for inspection at the Manufacturer's’
plant| and,; if each such unit conforms to the Specifications and
the otherlrequlrements, specifications and qtandards set forth or
referjred to in Article 1 hereof, such inspector or authorized o
representatlve shall promptly execute and deliver to the

“Manuf

acturer, in such number of counterparts or copies as may

reasonably be requested, a certificate of acceptance {hereinafter’
calleld a Certificate of Acceptance) statrinag that such unit or -
units have been inspected and accepted on behalf of the Company

.and t

he Trustee and are marked in accordance with Article 1

hereof; prov1ded however, that the Manufacturer shall not
there
Sched

by be relieved of its warranty contained in Item 4 of
1le I hereto. :

|
|
|
|
!
!
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P acceptance of each of the units of the Equipment’ pursuant

is Article 2 on behalf of the Company and the Trustee as
said, the Company assumes with respect thereto the
n51blllty and risk of loss or damage and the Manufacturer
deliver to the Trustee (i) an invoice describing such unit
~ating that such unit is new standard gauge railrcad

ment !{other than passenaer or work equipment) and that the
bse Price of such unit is an amount therein specified in
Hollars and (ii) a bill of sale transferring title to such
Lo the Trustee and warranting to the Trustee, the Company

b the! Lessee that at the time of such delivery the

ncturer had legal title to such unit and good and lawful

to sell the same and that title to such unit was, at the
bf such delivery of such unit, free from all claims, liens,
ity interests and other encumbrances of any nature except as
bd by, this Agreement, the Equipment Trust Agreement or as

- ted by Section 6.01 thereof and except for the rights of.
=qsee under the Lease. - .

ARTICLE 3. Purchase Price and Payment. The base price per

- unit ¢f the Equipment, stated in U.S. dollars, is set forth in

- Schedyle IT hereto. Such base price shall include freight

" charges, if any, prepaid by the Manufacturer, from the
Manufacturert*s plant to the point of delivery and is subject to

such

increase or decrease as may be or has been agreed to by the

Manufacturer and the Lessee whether such prior agreement is

. cance]

shall
If on

led hereby or not. The term "Purchase Price" as used herein
mean the base price or prices as so increased or decreased.
any Closing Date the aggregate of the Invoiced Purchase

Priceg {as hereinafter defined in this Article 3) for which ~
‘settlement:has theretofore been and is then being made under this
. Agreement, would, but for the provisions of this sentence, exceed
. the amount ! set forth in Item 2 of Schedule I hereto (or  such

'~ largen amount as the Company may at its option agree to), the

. Manufgcturer and the Lessee will, upon request of the Company,

- enter

into 'an agreement excluding. from this Agreement such unit

- or units of .the Equipment then proposed to be settled for as

" specifiied by the Company, as will, after giving effect to such
exc1uclon,‘reduce such aqqreqate Invoiced Purchase Prices to not

more Hhan the amount set forth in Item 2 of Schedule I hereto (or
such larger amount as aforesaid); and the Lessee agrees to
purchgse on the terms herein: specified any such unit or units of-
the Equipment so excluded from this Agreement from the

.Manufgcturer for cash on such Closing Date, or on such other date

" to whijch the Manufacturer and the Lessee shall mutually agree,

_ either] directly or, if the Manufacturer and the Lessee shall

- mutually agree, by means of a conditional sale, equipment trust
or othler appropriate method of financing; in which event the

' companly shall execute such instruments and take such other action
-as shalll be reasonably requested by the Lessee to vest in the
Lesses| or its designee, full title to such unit or units.




" The Equipment shall be settled for on one or more Closing

' "Dateg (fiked as hereinafter provided) as specified in Item 3 of
~Schedule I hereto (the Equipment settled for on each Closing Date

- heing herelnafter called a Grouo)._

. Subject to the prov1310ns of Article 4 hereof, the Company
*herehy nrOmlses to pay or cause to be paid in cash to the
‘Manuffacturer at such place as the Manufacturer may designate, on
‘each |Closing Date with respect to a Group, an amount equal to (x)
the Hurchase Price of all units of the Equipment in the Group as
set florth in the invoice or invoices therefor (such invoiced
pricgs being herein called the Invoiced Purchase Prices), less
(y) fHhe amount paid to the Manufacturer by the Trustee pursuant
to Sqdction 3.02 of the Equipment Trust Agreement. If such
Closilng Date is later than the 31st day following the date of

¢ delivery énd ‘acceptance Of the last unit of Egquipment delivered
and 3 cnpted pursuant to Article 2 hereof, the Lessee will pay to
the Manufacturer interest on the Invoiced Purchase Price at the
prims rate then in effect for First National City Bank in New

" York |City during the perlod from such 31st day to and 1nclud1nq
.such C1051ng Date. :

The term "Closing Date" with respact to any Group <of the
" Equigment shall mean June 30, 1973, or such earlier date :
follqgwing ‘the date of dep051t of the net proceeds of the sale of
. the Equlpment Trust Certificates (hereinafter called the
- Equipgment |Trust Certificates) issued pursuant to Section 2.01 of
the Hguipment Trust Agreement, following presentation by the
; Manuffacturer to the Lessee of the invoice and the Certificate or
. - Certilficates of Acceptance for such Group, as shall be fixed by
the Company and the Lessee by written notice delivered to the
Manuflacturer and the Trustee at least five business days prior to
. the CIOSan Date designated therein. The term "business days" as .
.. used herein means calendar days, excluding Saturdays, Sundays and
- legal| holidays or days on which banking institutions are '
authorlzed by law +to close 1n Salt Lake City, Utah, or New York
‘New Yprk. ;_'
R 1 1§ the Manufacturer qhall not receive on the C1031ng Date
_“with frespect to a Group of the Equipment the amounts payable to
. the Mpnufacturer in respect of such Group pursuant to the third
' ‘paragfaph of this Article 3 and Section 3.02 of the Equipment
Trust| Agreement, the manufacturer will promptly notify the
Company and the Lessee of such event and, if such amount shall
.. not hpve been previously paid and the Manufacturer shall have
. otherpise complied with the conditions of this Agreement to
" .entitfle the Manufacturer to receive payment hereunder and .
ther@under, the Lessee will, not later than 90 days after the
. Closiha Date, make payment to the Manufacturer of such amounts,
" together with interest on the Invoiced Purchase Prices from such
Closihg Date to the date of payment by the Lessee at the prime
rate then Fn effect for First National City Bank in New York City

|

|
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or thle maximum rate permitted by law, whichever is the lesser; in

-~ which

event the Company shall execute such instruments and take

~such pother action as shall be reasonably requested by the Lessee

“to ve
Equip
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t in the lLessee or its designee full title to such

ent. If the Lessee shall not make payment as afcresald
ompany shall execute such instruments and take such other

n as shall be reasonably requested by the Manufacturer to
in the Manufacturer or its designee full title to such
nent,, whereupon the Manufacturer may, at its election, s=ll1,
U retain or otherwise dispose of such Equipment as may be
tted by law provided, however, that the Lessee shall not

by be relieved of its obligations to make payment to the
acturer as aforesald :

bon payment to the Manufacturer for any Group of Equipment
bvided for in this Agreement, any and all claims, liens,
ity interests or other encumbrances of any nature of the
hcturer with respect to title to such Group of Equipment.
this. Agreement shall forthwith cease and determine.

tion of the Company under this Agreement toO pay or cause to
d to the Manufacturer any amount required to be paid

RTICLE 4. Conditions_to Obligations of the Company. The
{

pursuant to the third paragraph of Article 3 hereof with respect

to anj

7 Group of the Equipment is subject to the condition {a)

that prior thereto or concurrently therewith the Trustee shall
1.~ have %aid to the Manufacturer the amount agreed to be paid under .

| . Sectiq
Compar

itz

n 3.02 of the Equipment Trust Agreement and ({b) that the
1y shall have received, on or prior to the Closing Date, the

folloying documents in such number of counterparts or copies as
may r¢asonably be requested in form and substance satisfactory to

{i) the bill or bills of sale from. the Manufacturer to

the Trustee referred to in the last paragraph of Article 2.
' hereof w1th respect to the Equipment in such Group;

(11) the Certificate or Certlflcates.of Acceptarnce with

‘ , .. rgspect to the Equipment in such Group, referred to in the

; , " fifth paragraph of Article 2 hereof and the Certificate or
Cqrtificates of Acceptance with respect thereto referred to
in Section 1 of the lease;

{iii) the ipvoice or invoices with respect to the

Equipment in such Group referred to in the last paragraph of
Arnticle 2 hereof, accompanied by or having endorsed thereon a
cdrtification by the Lessee as to the correctness of the
priices of such Equipment as set forth in said invoices;

{iv) a signed copy of the opinion of counsel for the

Leqeee required by Section 3. OU(d) of the Equipment Trust
Agreement;




'(v) a signed copy of the opinion of counsel for the
Manufacturer required by Section 3. Ou(e) of the Equipment
Prust Aqreement'

(v1) a srqned copy of the opinion of Messrs. M»Carthy'e
;cCarthy, special Canadian counsel for the Company, required
by Sectlon 3.04(f) of the Equipment Trust Aqreemen :

(v11) a Lessee's Certificate (as defined in the Lqulpment
'rust Agreement) dated the Closing Date to the effect ‘that no
'vent of Default (as defined in the Equipment Trust

qreement) which relates to the Lesses nor an Event of

efault (as defined in the Lease), nor any event which with
he 1apse of time and/or notice provided for in the Equipment
rust Agreement or in the Lease would constitute such an
vent 'of Default thereunder shall have occurred and be
ontlnulnq, and

: Orﬂc—ld‘r‘!'umd'

, {viii) such other documents as the Company may reaSOnaoly
request ,

: ARTICLE 5. Warranties. The agreement of the parties relating.
to thie Manufacturer s warranty of materials and workmanship is .
set fprth in Item 4 of Schedule T hereto, which.said Item 4 is by
this reference made a part hereof.

ARTICLE 6. Patent Indemnities. Except in cases of articles

" ox materlals spec1f1ed by the Lessee and not manufactured by the
Manufacturer and in cases of designs, systems, processes,

' formuflae or combinations specified by the Lessee and not
develpped or purported to be developed by the Manufacturer,  the
Manufacturer agrees to indemnify, protect and hold harmless the
Lesse¢, the Company and the Trustee from and against any and all.
liability,: claims, costs, charges and expenses, including royalty
paymehts and counsel fees, in any manner imposed upon or accruing
againgt the Lessee, the Company and the Trustee, their assigns or
.the usgers of the Equipment because of the use in or about the
COHStlUCthn or operation of any of the Equipment of any design,
systen, prqcess, formula, combination, article or material which:

_'infringes or is claimed to infringe on any patent or other right..
The Lgssee likewise will indemnify, protect and hold harmless the
Manufdcturer, the Trustee and the Company from and against any
and all liability, claims, costs, charges and expenses, including

- royally payments and counsel fees, in any manner imposed upon or .-

. accrujng against the Manufacturer, the Trustee and the Company

- becauge of the use in or about the construction or operation of
any of] the .Equipment of any article or material specified by the
Lesseq and not manufactured by the Manufacturer or of any design,
systen, process, formula or combination specified by the Lessee

~and not develooed or purported to be developed by the

Manufacturer which infringes or is claimed to infringe con any

_patent] or other right. The Manufacturer aqrees to and hereby
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~ to the extent legally possible without impairing any claim,
or cause of action hereinafter referred to, assign, set

"over(and deliver to the Lessee every claim, right and cause of :
actidn which the Manufacturer has or hereafter shall have dgalnst

lesse
for
Equig

infri
LL.essH
to ef
righy

the I
liabil

‘the geller or sellers of any designs, systems, processes,
“formiy

1lae, 'combinations, articles or materials specified by the

e and purchased or otherwise acquired by the Manuifacturer

se 1n or about the construction or operation of any of the
ment, on the ground that any such design, system, process,
1la, comblna -ion, article or material or operation thereof
nges or is claimed to infringe on any patent or other right.
anufacturer further agrees to execute and deliver to the

e or\the users of the Equipment all and every such further
ance ;as may be reasonably requested by the Lessee more fully
fectuate the assignment and delivery of every such claim, :
and cause of action. The Manufacturer will give notice to .
essee of any claim known to the Manufacturer from which '
lity may be charged against the Lessee hereunder and the

Lessde, the Company and the Trustee, respectively, will give
noticge to 'the Manufacturer of any claim known to the Lessee, the
Compﬂny and the Trustee, as the case may be, on the basis of

which

hereunder.

[

liability may be charged agalnsf the Manufacturnr

|

"ARTICLE 7. Taxes. All bayments to be made or caused to be

expen
local

by the Company or the Lessee hereunder will be free of
se to the Manufacturer with respect to the amount of any
, sta;e, provincial, or federal United States, Canadian or

Mexicpn taxes (other than net income, gross receipts, franchise

taxes
profi
fines

deliv
which
penal

measured by net income based on such receipts, excess

ks and similar taxes), assessments, license fees, charges,.
Oor penalties levied or imposed upon, Or in connection w1th,
hsured by, this Agreement or any use, payment, shloment,

bry or transfer of title under the terms hereof, all of
taxes, assessments, license fees, charges, fines or

Fies the Company or the Lessee, as the case may be, assumes
grees’ to pay on demand in addition to the Purchase Price of -

the Equipment; provided, however, that the Company will have no

oblig

tion to pay any such taxes, assessments, license fees,

charge¢s, fines or penalties unless it shall have received payment
there¢f from the Lessee pursuant to Section 5 of th@ Lease.

e s ey ertie

ARTICLE 8. Notice. Any notice hereunder to the party

del iv

‘desigpated below shall be deemed to be properly served if

red Or mailed to it at the following spec1f1ed addreasos.

(a) to the Company,-1956 WQbster,St;eet,'Oakland,

qulfornla, 96L412.

{b) to the Lessee, at P. 0. Box 8100, Montreal 101;

' Oyebec, Canada, attention of the Treasurer,
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| (c) to the Manufacturer, at its address set forth in
_I+em S of Schedule I bereto,

or at suqh other addresses as(may have been furnished in writing
by sjch party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headings are

insefrted for convenience only and shall not affect any

conskruction or interpretation of this Agreement.

ARTICLE 10. Effect and Modification of Agreement. This

Agreement, and the Schedules relating hereto, exclusively and
-cOmpLetely state the rights and agreements of the Manufacturer,
the ¢ompany and the Lessee with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
the Lqulpment No variation of this Agreement and no waiver of

- any ¢f its provisions or conditions shall be valid unless in

. writing and duly executed on behalf of the COmpany, the
Manuiacturer and the Lessee.’

ARTICLE 11. lLaw _Governing. The terms of this Agreement and

'all gights and obligations hereunder shall be governed by the
- laws |of the State of Pennsylvanla.

?

PRTICLE 12. Successors_and Assigns. As used hereim the terms
Manuflacturer, Company, Trustee and Lessee shall be deemed to.
. incldde the successors and assigns of the Manufacturer, the

- Company, the: Trustee and the Lessee.

‘ARTICLE 13. Execution. This Agreement may be executed in any

numbelr of counterparts, each of which so executed shall be deemed
to be| an original, and such counterparts together shall
constitute but one and the same contract, which shall be
sufficienﬁly evidenced by any such original counterpart.
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'N WITNESS WHEREOF, the parties hereto, each pursuant to due

corpgrate authority, have caused this Agreement to be duly
execyted as of the date first above written.

BETHLEHEM STEEL CORPORATION,

by

o

_ L Vice President
- [Corgorate seal] ' C

'
1

'_Atte%t: .

Akssistant Secretary
- CENTRAL BANK, NATIONAL ASSOCIATION,

by .  _ o _

Vice President

S L

fAgsistant Secretary




CANADIAN NATTIONAL RAILWAY
_ COMPANY, .
by,' '

: S - Vice President
‘[ Corporate Seal]

: : ' Approved as to form only
: - i : : :
. Attegt:

; : ' . Attorney
ssistant Secretary

-]
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-:COMMDNWEALTH OF PENNSYLVANIA )
") ss.:
COUNTY OF LEHIGH_ )
¢n this , day of February 1973, before me personally

appeared : » to me personally known, who being
by m¢ duly sworn, says that he is a Vice President of BETHLEHEM
STEE]

., CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation,
instyument was signed and sealed on behalf of said

corpgration by authority of its Board of Directors and he ac&nowledged

~that |the execution of the foregoing 1nstrument was the free act and dead of
‘'said corporatlon. :

hat said

Notary Public
My commission expires:

[ Notafial Seal]

[




l‘;COUNTY or:  ALAMEDLA )

vl 13

STATE OF CALIFORNIA o )
' ) sSs.:

'gn this 8th day of February 1973, before me personally
appedred = John B. Rusconi , to me personally known, who
being by me duly sworn, says that he is a Vice President of

~Centnal Bank, National Association that one of the seals affixed.

to tHe foregoing instrument is the corporate seal of said

_natidnal banking association, that said instrument was signed and

sealed on ‘behalf of said national banking association by

—.aunthority of its Board of Directors and he acknowledged that the

execytion of the foreqoing instrument was the free act and deed
id national banking association.

SY ENONANEARENEREERENER TNy '

2 KATHLEEN L. NUNN = = W{/ /

= NJFARY PUBLIC a =

g ALAMEDA COUNTY = Notary Public ~
] STATE OF CALIFORNIA = U _

m My Commission Expires March 7, 1976 I

San Illllllllllllllllllllllll
rial Seal]
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PROV]NCE OF QUEBEC )

) SSAn . . . . ‘I
CITY |OF MQNTREAL ) » ' : . _ : , » :

(n this - day of February 1973, before me personally

. appegred . , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
CANAOIAN NATIONAL RAILWAY COMPANY, that one of the seals affixed
to the foreqgoinag instrument is the corporate seal of said
corpdration and that said instrument was signed and sealed on
behallff of said corporation by authority of its Roard of Dlrectors
and he acknowledged that the execution of the foregoing
instriment was the free act and deed of said corporation.

Notary Public -

My copmission is for 1life.

" [Notafrial Seal]
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L SéHEDULE I

‘Item|1l: Bethlehem Steel Corpofation, a Delawaré corporation.
| Item|2: $7u7 272.80 (U.S.) : |

‘Item|3: TFor the nurpose of maklng settlemept, ‘the equipment

- shall be settled for in not more than three groups of
units of the Equipment delivered to and accepted oy the
Lessee, as agent for the Trustee.

Item |4z Manufacturer's Warranty of Materials and Workmanship.
: The Manufacturer warrants that the units of the
- Equipment will be built in accordance with the
Specifications and with the other requirements, :
_ specifications and standards set forth or referred to in
~Article 1 of the Agreement and warrants the Equipment
~will be free from defects in material (except as to
specialties incorporated therein which were specified or
"supplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed or
purported to be developed by the Manufacturer) under
normal use and service; the Manufacturer's obligation
urider this paragraph being limited to making good at its
plant any part or parts of any unit of the Fqulpmont
which shall be returned to the Manufacturer, the
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturer!s
examination shall disclose to its. satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF ALL OTHER WARRANTIES, EXPRESSED CR IMPLIED, STATUTORY
OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF '
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, and
‘the Manufacturer neither makes nor authorizes any otner
person to make for it any other such warranty in
connection with the construction and dellvery of the
Equipment, except as aforeqa1d.

| The Manufacturer further agrees that neither the

r , : inspection as provided in Article 2 of the Agreement,

] _ nor any examination, nor the acceptance of any units of
b , the Equipment as provided in said Article 2, shall be

} : deemed a waiver or modification by the Company, the
Trustee and/or the Lessee of any of their rlqhts under
thlS Item 4.

~Item 5

Bethlehem Steel Corporation, Bethlehem, Pennsyivania
18016, Attention:  Manager of Sales, Railroad Products. .

[Y)
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ﬁANpFACTURING AGREEMENT NO;‘1

Dated as of February 1, 1573
among

QETHLEHEM STEEL CORPORATIQN

CENTRAL BANK, NATIONAL ASSOCIATION
and

CANADIAN NATIONAL RATILWAY COMPANY

‘Covering 39 70-ton 83'4" Flush Deck Flat Cars




MANUFACTURING AGREEMENT NO. 1 dated as of February

1, 1973, among BETHLEHEM STEEL CORPORATION, the
corporation, named in Item 1 of Schedule I hereto
{hereinafter called the Manufacturer), CENTRAIL BANK,
NATIONAL ASSOCIATION (hereinafter called the Company)

- and CANADIAN NATIONAL RATLWAY COMPANY, a corporation
under the laws. of Canada (hereinafter called the
Lessee) .

"WHEREAS the Manufacturer agrees to construct, sell and
deliver to the Company and the Company agrees to purchase the
unitg of new, standard gauge railroad eguipment described in

- 'Schedule II attached hereto (hereinafter called the Equipment) ;
.and ‘ -

WHEREAS in consideration of the execution and delivery of
‘this |Agreement, the purchase agreements or purchase orders, if
-anv, |heretofore executed between the Lessee, the Manufacturer or
otherls covering the Equipment are hereby canceled in sc far as
they [relate to the Equipment; and

: WHEREAS the Company proposes to enter into an Equipment Trust
Agreement dated as of the date hereof (hereinafter called the
Equipment Trust Agreement) with First Security Bank of Utah,
N.A.,| as Trustee (hereinafter called the Trustee); and

 WHEREAS it is contemplated that, pursuant to the Equipment
Trust| Agreement, there will be paid by the Trustee and the
Compahy to the Manufacturer on one or more Closing Dates (as
hereihafter defined) the Purchase Price (as hereinafter defined)
of all the Equipment; and

WHEREAS the Company, as lessor, proposes to enter into a
Lease| of Equipment dated as of the date hereof to the Lessee in
substantlally the form annexed to the Equipment Trust Agreement
as Anmex B (herelnafter called the Lease) and the Lessee has

- joined in this Agreement for the purpose of. maklnq certain
aqreennnts as hereinafter set forth.

Now,‘THEREFORE, in consideratiOn of the mutual promises,
covenants and agreements hereinafter set forth, the pariies .
heret¢ do hereby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and
conditions hereinafter set forth, the Manufacturer will construct
.the Equipment at its plant set forth in Schedule II hereto and

. will q4ell and deliver the Equipment as hereinbelow provided and

‘ - the Cqmpany will pay or cause the Trustee to pay to the.

i - Manufgcturer the Purchase Price of the Equipment, each unit of

v “which |[will be constructed in accordance with the specifications

; referyed to in Schedule II hereto and in accordance with such

; modifijcations thereof as may have been agreed upon in writing by




2

the HManufacturer and the Lessee (which specifications and
modifications, if any, are hereinafter called the Specifications)
and will, at or before delivery thereof to the Lessee dursuant to
Arti¢le 2 hereof, have the following ownprship markings
stentilled on each side thereof in a conspicuous place in letters
-not less than one inch 1n height:

j'OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN TREET,
5ALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF AN
TOUIPMENT TRUST AGREEMENT".

. The Manufacturer agrees that the design, gquality and component
partg of the Eguipment except as to design, quality and component
partg specified or supplied by the Lessee will conform to all
Depagtment of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards recommended
by tHe Association of American Railroads reasonably interpreted
as bding applicable to new railroad equipment of the character of
such lunits of the Equipment as of the date of delivery thereof.

The Lessee agrees that the design, quality and comgonent

. partg of the Equipment specified by it will conform to all
Deparftment of Transportation and Interstate Commerce Commission
requifrements and specifications and to all standards recommended
by the Association of American Railroads, reasonably interpreted
as beling applicable to new railroad equipment of the character of
such pnits of Equipment as of the date of delivery thereof.

_ ARTICLE 2. Delivery and Security Interest. The Manufacturer
will. iellver the Equipment to the Lessee, as agent of the Trustee

- and the company, freight charges, if any, prepaid, at such point
‘or polints as shall be specified in Schedule II hereto, and in

- accorflance with the time of delivery schedule set forth in
Schedlile IT hereto, provided, however, that no unit of the
Equippent shall be delivered under this Agreement until this
Agreement shall have been filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the
Intersgtate Commerce Act (and in delivering the Equipment, the

- Manufgcturer may rely upon telephonic or telegraphic advice from
counsgl for the Lessee that this Agreement has been so filed and
~recorded).: Each unit of the Equipment shall be subject to a
security interest retained by the Manufacturer until the

Manufgcturer is paid the Purchase Price of such unit pursuant to
. Article 3 hereof.

THe Manufacturer and the Lessee each severally represents and

“warrarits that, to the best of its knowledge, at the time of the

| ~delivdry of the Equipment to the Lessee, as agent of the Trustee

' - and the Company, the Equipment will be new railroad equipment,

i not having been used by any person after completion of
manufalcture and prior to delivery, and no amortization,
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ciation or investment credit will have been clalmed oy any
n with respect thereto.

he Mandfacturer's obligation as to time of delivery is :
ct to delays resulting from causes beyond the Manufacturer's
hable control, including, but not limited. to, acts of God,
of government such as embargoes, priorities and allocations,
r war conditions, riot or civil commotion, sabotage,

es, labor shortages, differences with workmen, accidents,
flood, explosion, damage to plant, equipment or facilities
lays in rece1v1nq necessary materials.

3tw1thstand1ng the preceding prov131ons of this Article 2,
hit of the Equipment not delivered, accepted and settled for
hnt to Article 3 hereof before July- 1, 1973, shall be

Hed- from this Agreement and not included in the term

bment” as used in this Agreement. If the Manufacturer's

re to deliver the units of the equipment so excluded from
hgreement resulted from one or more of the causes set forth

in the immediately preceding paragraph, a separate agreement

shall

be entered into between the Manufacturer and the Lessee

provifiing for the purchase of such excluded equipment by the
Lesse¢ on the terms herein specified, payment to be made in cash
in ac¢ordance with the terms. of this Agreement after delivery of
such ¢xcluded equipment either directly or by means of a
conditional sale, equipment trust or such other appropriate

" method of financing the purchase as the Lessee and the
Manufgcturer shall mutually determine.

The Equipment shall be subject to inepection and épproval
. prior

to delivery by inspectors or other authorized

repregentatives of the Company (who may be employees or :
authonized representatives of .the Lessee), -and the Manufacturer’

shall:

grant to any such inspector or other authorized

‘represgentative reasonable access to its plant. From time to time.
- upon the completion of the construction of each unit or a number

of unilts of the Egquipment, such unit or units shall thereupon be

the C

mpany and the Lessee for inspection at the Manufacturer's
and, 'if each such unit conforms to the Specifications and

'prese%ted.to an inspector or other authorized representative of

the otlher requirements, specifications and standards set forth or

- referrled to in Article 1 hereof, such inspector or authorized

representative shall promptly execute and deliver to the
Manufalcturer, in such number of counterparts or copies as may
reasonpbly be reguested, a certificate of acceptance (hereinafter

units

“called| a Certificate of Acceptance) stating that such unit or

have been inspected and accepted on behalf of the Company

and the Trustee and are marked in accordance with Article 1
hereoft grov1ded however, that the Manufacturer shall not

thereby be relieved of its warranty contained in Item 4 of
- Schedule I hereto. :
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n acceptance of each of the units of the Equipment pursuant
is Article 2 on behalf of the Company and the Trustee as
said, the Company assumes with respect thereto the
nsibility and risk of loss or damage and the Manufacturer
deliver to the Trustee (i) an invoice describing such unit
tating that such unit is new standard gauge railrocad

ment (other than passenager or work equipment) and that the
ase Price of such unit is an amount therein specified in

‘dollars and (ii) a bill of sale transferring title to such

to the Trustee and warranting to the Trustee, the Company
0 the Lessee that at the time of such delivery the

acturer had legal title to such unit and good and lawful

to sell the same and that title to such unit was, at the

bf such delivery of such unit, free from all claims, liens,
ity interests and other encumbrances of any nature except as
ed by this Agreement, the Equipment Trust Agreement or as
Fted by Section 6.01 thereof and except for the rights of
bssee’ under the Lease. -

ARTICLE 3. Purchase Price and_Payment. The base price per

unit ¢f the Equipment, stated in U.S. dollars, is set forth in

. Schedule II hereto. Such base price shall include freight

charqgée¢s, if any, prepaid by the Manufacturer, from the
Manufacturer's plant to the point of delivery and is subject to

such

increase or decrease as may be or has been agreed :to by the

Manufacturer and the Lessee whether such prior ‘agreement is

canceled hereby or not. The term "Purchase Price" as used herein

shall
- If on

mean the base price or prices as so increased or decreased.
any C1031ng Date the agqregate of the Invoiced Purchase

Priced {as hereinafter defined in this Article 3) for which v
settlgment has theretofore heen and is then being made under this

Agreer
-the a
large

ount ‘set forth in Item 2 of Schedule I hereto (or such-
amount as the Company may 'at its option agree to), the

Manufdcturer and the Lessee will, upon request of the Company, -

. enter

into an agreement excluding from this Agreement such unit

or unilts of the Equipment then proposed to be settled for as -
speciflied by the Company, as will, after giving effect to such
excluslion, reduce such aggregate Invoiced Purchase Prices to not

more than the amount set forth in Item 2 of Schedule I hereto (or

such llarger amount as aforesaid); and the Lessee agrees to
. purchalse on the terms herein specified any such unit or units of
‘the Equipment so excluded from this Agreement from the

Manufalcturer for cash on such Closing Date, or on such other date-

" to whirh the Manufacturer and the Lessee shall mutually agree,
either| directly or, if the Manufacturer and the Lessees shall
mutuallly agree, by means of a conditional sale, equipment trust
. or othpr appropriate method of financing; in which event the

" Ccompanl shall execute such instruments and take such other action.

“as shafll be reasonably requested by the lLessee to vest in the

Lesseel or its designee, full title to such unit or units.

Legsee requlred by Gectlon 3 04 (d) of the Eaulpmont Trust

ent, would, but for the provisions of this sentence, exceed

\ 4 S - e P e s aa e TR ARA Y AT RS T esA N T T e

Agreement; : - %
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'(v) absiqned copy of the opinion of counsel for the
anufacturer reguired by Sectlon 3.04 (&) of the Equlpment
rust Aqreement’ : v

P ed

(Vi) a signed copy of the opinion of Messrs. McCarthy &
cCarthy, special Canadian counsel for the Company, required
y Section 3.04(f) of the Equipment Trust Agreement ;

(vii) a Lessee's Certificate (as defined in the Equipment
rust 'Agreement) dated the Closing Date to the effect that no
vent of Default (as defined in the Equipment Trust
reement) which relates to the Lessee nor an Event of
ofault {as defined in the Lease), nor any event which with
the lapse of time and/or notice provided for in the Equipment
Trust Agreement or in the Lease would constitute such an
Fvent of Default thereunder shall have occurred and be
contlnulnq, and

(v111) such other documents as the Company may reasonably
request.

ARTICLE 5. Warranties. The agreement of the parties relatlng
hp Manufacturer's warranty of materials and workmanship is .
fprth in Item 4 of Schedule I hereto, which.said Item 4 is by
reference made a part hereof.

ARTICLE 6. Patent Indemnities. Except in cases of articles

or materials specified by the Lessee and not manufactured by the

Manu

facturer and in cases of designs, systems, processes,

formuflae or combinations specified by the Lessee and not

deve
Manu
‘Less

liabi

paym
agai

1pped or purported to be developed by the Manufacturer, the
facturer agrees to indemnify, protect and hold harmless the
eg, the Company and the Trustee from and against any and all
ility,' claims, costs, charges and expenses, including royalty
ehts and counsel fees, in any manner imposed upon or accruing
ngt the Lessee, the Company and the Trustee, their assigns or

- the ugers of the Equipment because of the use in or aboiit the

cons
syst
infr

tyuction or operation of any of the Equipment of any design,
e, process, formula, combination, article or material which
imges or is claimed to infringe on any patent or other right.

- . The Lgssee likewise will indemnify, protect and hold harmless the
. Manu

facturér, the Trustee and the Company from and against any

and all 1liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon or
accruing against the Manufacturer, the Trustee and the Company’
because of the use in or about the construction or operation of
any off the Equipment of any article or material specified by the
Lessed and not manufactured by the Manufacturer or of any design,
systen,, process, formula or combination specified by the Lessee-
and ngt developed or purported to be developed by the
Manufgcturer which infringes or is claimed to infringe on any

‘pateny or other right. .The Manufacturer agrees to and hereby 2{:
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8
to the extent lecally possible without impairing any claim,
~or cause of action hereinafter referred to, assign, set
and deliver to the Lessee every claim, right and cause of
n which the Manufacturer has or hereafter shall have- agalnst
eller or sellers of any designs, systems, processss, '
ylae, combinations, articles or materials specified by the
e and purchased or otherwise acquired by the Manufacturer
se in or about the construction or operation of any of the |
ment, on the ground that any such desiagn, system, process,
la, combination, article or material or operation thereof
nges Or is claimed to infringe on any patent or other right.
anufacturer further agrees to execute and deliver to the
e or the users of the Equipment all and every such further
ance as may be reasonably requested by the Lessee more fully
fectuate the assignment and delivery of every such claim, ‘
and  cause of action. The Manufacturer will give notice to
essee of any claim known to the Manufacturer from which
lity may be charged against the Lessee hereunder and the
e, the Company and the Trustee, respectively, will give
e to the Manufacturer of any claim known to the Lessee, the
ny and the Trustee, as the case may be, on the basis of
llablllty may be- charged against the Manufacturex
nder.

RTICLE 7. Taxes. All payments to be made or caused to be
by the Company or the Lessee hereunder will be free of

se to the Manufacturer with respect to the amount of any

, state, provincial, or federal United States, Canadian orx
an taxes (other than net income, gross receipts, franchise
measured by net income based on such receipts, excess.

ts and similar taxes), assessments, license fees, charges,
or penalties levied or imposed upon, oOr in connection with,
asured by, this Agreement or any use, payment, shipment,

ery or transfer of title under the terms hereof, all of
taxes, assessments, license fees, charges, fines or _ :
ties the Company or the Lessee, as the case may be, assumes
grees to pay on demand in addition to the Purchase Price of
quipment; provided, however, that the Company will have no
ation to pay any such taxes, assessments, license fees,

es, fines or penalties unless it shall have received payment
of from the Lessee pursuant to Section 5 of tho Lease.

e e s e s

QR;ICLE 8. Notice. Any notice hereunder to the party
design

del ivi

Quebec, Canada, attention of the Treasurer,

ated below shall be deemed to be properly served if
ered or mailed to it at the following specified addresses:

(a) to the Company, 1956 Webster Street, Oakland
allfornla, 96412.

(b) to the Lessee, at P. O. Box 8100, Montreal 101

t
I
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: {c) to the Manufacturer, at its address set forth in
“Ltem 5 of Schedule I hereto,

or ag such other addresses as may have been furnlshed in writing

. by such party to the other parties to this Agreement. .

'\RTICLE 9. Article Headings. All article hsadlrgs are
~insefrted for convenience only and shall not affect any

b constructlon or 1nteroretatlon of this Aqreement

ARTICLE 10. Effect and Modification of Agreement. This
AgreementL and the Schedules relating hereto, exclusively and
compLetely state the rights and agreements of the Manufacturer,
the ¢ompany and the Lessee with respect to the Equipment and
‘supersede all other agreements, oral or written, with respect to
the Fquipment. No variation of this Agreement and no waiver of
any ¢f its provisions or conditions shall be valid unless in

- writing and duly executed on behalf of the Company, the
Manuiacturer and the Lessee. :

IRTICLE 11. Law Governing. The terms of this Agreement and .
- all ZlqhtS and obligations hereunder shall be governed by the
laws |of the State of Pennsylvanla.- :

ARTICLE 12. Successors_and Assians. AS used herein the terms
Manuffacturer, Company, Trustee and Lessee shall be deemed to
inclyde the successors and assigns of the Manufacturer, the -
compdny, the Trustee and the Lessee.

_ , S o

. ARTICLE 13. Execution. This Agreement may be executed in any
numbgr oflcounterparts, each of which so executed shall be deemed
to bg an orlglnal and such counterparts together shall
constltute but one and the same contract, which shall be
suff301ently evidenced by any such orlglnal counterpart.

i
\
!

l
i
|
i
|
i
i
i
|




i

N

. corpd
execy

[ Corp

- . Atteq

. o 10

N WITNESS WHEREOF, the parties hereto, each pursuant to due
rate lauthority, have caused this Agreement to be duly

ted as of the date first above written. :

.i - = . BETHLEHEM STEEL CORPORATION,

by

|
|- " Vice President
orate Seal] ' R

V[Cor;

Atted

ssistant Secretary

% | D CENTRAL BANK, NATIONAL ASSOCIATION,

i
t
i,
i
i
i

L S ' | , ~ Vice President
orate Seal] ' - R
. | .
ts

i
[
!
l
i
i
l
X
i
1

ha ]

ssistant Secretary
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‘ CANPDIAN NATIONAL RAILWAY
COMPANY,

I
i
|
i
!
t
|

N
!
|
{
|
|

o [Corparat%'Seal]‘

Attesf:

b7

Absistant Secretary
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|
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fCOMMONWEAHTH OF PENNSYLVANIA')

‘ 4 ) ss.:
~ COUNTK OF PEHIGH , )
R | | | |
1 " oh this day of February 1973, before me personally
 appeafred | , to me personally known, who being

. by me| duly sworn, says that he is a Vice President of BETHLEHEM

' sTEEL| CORPORATION, that one of the seals affixed to the foregoing

instrjument is the corporate seal of said corporation, that said .

instrument. was signed and sealed on behalf of said

Corpo, atlon by authority of its Board of Directors and he acknowledqed

~ that he executlon of the foreq01ng 1nstrument was the free act and de2d of
-said corporatlon. : :

Notary Public

tMy chmls

i
|
!
;
!
|
|
1
i
s1on expires:

" [Notarial 'Seal}
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“STATE |OF CQLIFORVIA : )
R o : ) SS.:
“’COUNTY OF | ) .
o ! ) - B .

Or thi$ day of February 1973 before me personally
-appeared | , to me personally known, who
*being |by mé duly sworn, says that he is a Vice President. of

'Centrgl Bank, National Association that one of the seals affixed
‘'to the foregoinag instrument is the corporate seal of said
".national banking association, that said instrument was signed and

sealed on behalf of said national banking association by
; authogity of its Board of Directors and he acknowledged that the
‘execution 0f the foregoing instrument was the free act and deed

d national banking association.
i AL

Notary Public

B (Notarial éeal]
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l
ICE OF QUEBEC Yy A
l ) SsS.:
DT MONTREAL )

L thls , 3+ day of February 1973, before me pprsonally ,
red ,Q A. BANDEEN '~ , to me personally known, who,
by me duly sworn, says that he is a Vice President of

AN NATIONAL RAILWAY COMPANY, that one of the sesals affixed
P foréaoinc instrument is the corporate seal of said

'aflon and that said instrument was signed and sealed on

F of said corporation by authority of its Board of Directors
b acknowledged that the execution of the foregoing

"instrTmentlwas the free act and deed of said corporation.

Myvcomm1551on is for. 11fe.

[Notarial Seal]

|
;
1
i
!
|
|

ef for Ocths

Commissaire ar Assermentation

: L ' ‘ A »Dijz Montrei
i ) _ Expires _ 7 7

o
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| SCHEDULE I

Bethlehem Steel Corporation, a Delaware eorporatiOn.

$747,272.80 (U.S.)

For the purpose of making settlement, the eqﬁipment'

- shall be settled for in not more than three groups of
‘units of the Equipment delivered to and accepted by the

Léssee, as aqent for the Trustee.

| _
Manufacturer's Warranty of Materials and WOrkmanshlg.
The Manufacturer warrants that the units of the
Equlpment will be built in accordance with the

_Spec1f1cat10ns and with the other requirements,

specifications and standards set forth or referred to in

article 1 of the Agreement and warrants the Equipment

will be free from defects in material (except as to
specialties incorporated therein which were specified or
supplied by the Lessee and not manufactured by the.

"Manufacturer) and workmanship or design (except as to

designs specified by the Lessee and not developed or
purported to be developed by the Manufacturer} under
normal use and service; the Manufacturer?’s obligation
urider this paragraph being limited to making good at its

plant any part or parts of any unit of the Equipment

which shall be returned to the Manufacturer, the
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturexr's
examination shall disclose to its satisfaction to have

-been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU

OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY
OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF :
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, and
fhe Manufacturer neither makes nor authorizes any other
perSOn to make for it any other such warranty in

- connection with the construction and dellvery of the

Equipment, except as aforesaid.

|
!

The Manufacturer further agrees that neither the
inspection as provided in Article 2 of the Agreement,
nor any examination, nor the acceptance of any units of

- the Egquipment as provided in said Article 2, shall be

deemed a waiver or modification by the Company, the
Trustee and/or the Lessee of any of thelr rlahts under
thls Ttem u

Bethlehem Steel Cornoratlon, Bethlehem, Pennsylvania
18016, Attention: Manager of Sales, Railroad Products.

|
i
i
|
|
i
|
|
|

1
i
|
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